HOPPER HOLDINGS CORP.
One William Street
New York, New York 10004
September 26, 1974

BY MESSENGER

Interstate Commerce Commission : mEOMMWONNagigéiHWd&R%M@Q
Office of the Secretary ’ SEP 301974 <2 Pl

Washington, D.C. 20423
Dear Sirs: WFERSTATE COMMERCE COMMISSION
We enclose herewith for filing, pursuant to Section -
20c 6f the Interstate Commerce Act (49 U.S.C. § 20c) aﬁd
Part 1116 of Title 49, Code of Federal Regulations, one exe-
cutea original and two counterparts of an Agreement and
Interim Lease betweén Hopper Holdings Corp.,.as lessor, and
International Mineralé &'Chemical Corpofatidn,'as lessee.
The equipment covered by the lease referred to abové con-
sists of covered railway hopper cars, more particulafly
described in Schedule A to said lease.
Also enclosed is a'money order in the amount, of
$50 in’payment of the recordation fee pursuant to 49
C.F.R..§ 1116.3(d). |
Would yoﬁ pleése acknowledge receipt of this docu-
ment by signing and returning the encloséd copy of this
letter. |
Very truly yours,
'HOPPER HOLDINGS CORP.

BY:Z€7uXF%§QZZ?ﬁmf

President

Receipt acknowledged:
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Y~ Cleary, Gottlteb, Steen & Hamilion, pursuant iJ y

< to Section 2105 of the Civil: Pract.ce Law )
and Rules, do hareby certify thai | have

compared the within copy with the original,

and have found it to be a true and complete - L PAak N

—-iey

copy thereof. ,»»- e~y [ T T -,l.’;';i\!
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WwEBB MONIZ

Notary Public, st;;ig%ew"“k THIS AGREEMENT is made and entered into as of the
o. 60‘

éﬁﬂﬂ;&ﬂﬁyage‘ﬁﬁ%mgﬂday of September, 1974, by and between Hopper Eoldings

Commission E
' Corp., a Delaware corporation having an office at 20 Exchange

Place, New York, New York 10005 (the "Corporation"), and Inter-
national Minerals & Chemical Corporation, a New York corpora-
tion having a principal place of business at IMC Plaza,

Libertyville, Illinois 60048 ("Imc"):

WITNESSETH

WHEREAS, the parties desire that the Corporation
aegnire and lease to IMC oné hundred fifty—four covered rail-
way hopper cars (the "Cars") referred to in Paragraph III (C)
of the purchase agreement between IMC and ACF Industries, In-
corporated, a New Jersey corporatlon”("ACF"), effective '
_November 26, 1973, as amended b§ agreement entered into
April 3, 1974, and more particularly described in Schedule A

' hereto;‘and that IMC advance the funde for the purchase of the
Cars, such advances to be reimbursed out of the proceeds of
long-term financing-to be arranged by the.Corporation;

WHEREAé, cencurrently with the execution of this
agreement IMC has entered into an agreement (the "Purchase
Agreement Assignment") assigning to the Corporation its rights
as purchaser under said purchase agreement, and ACF hasvcon—

sented thereto (said purchase agreement as so amended and



éssigned being hereinafter referred to as thé "Purchase Agree-
meﬁf“); and

WHEREAS, the parties desire to set forth their agree-
ments and understandings with respect to the purchase and fi-
nanéing of the Cars;

NOW, THEREFORE, the parties hereby agree as follows:

1. Concurrently_with the execution hereof, the Cor-
poration is égecuting and.delivering to IMC a promissory note,
dated as of the'effective date hereof, as evidence of its
obligation to repay IMC for the advances of the purchase pfice
for the Cars and otherwise hereunder made by IMC on account
of the purchase of the Cars. The Corporation shall execute
like promissory notes upon any subsequent like advance and to
cover all other payments' and the cost of the insurance to be
érovided by IMC.pursuant to paragraph é(f) hereof. (All such _
promissory notes from time to tiﬁe.executed and delivered aren»
‘hereinafter referred to as the "Notéé“.) As collateral secu-

rity for the Notes, ‘the Corporation'hereby grants, assigns and

coniveys to IMC continuing security interests in and to the
Cars (proQided that the execution and delivery hereof shall

in no way impair or diminish any rights or obligations of the
Corporation under the Purchase Agreement), and all accessories,
equipment, parts or éppurtenances appertaining or attached
thereto, whether now owned or hereafter acquired by the Cor-

poration.



2. (a) The Corporation does hereby let and lease
thé Cars to IMC, for a term commencing on the date of delivery
of .the Cars to the Corporation pursuant to the Purchase Agree—
ment and expiring on the date of payment of all of the Notes,
and‘IMC hereby accepts said lease. IMC has concurrently with
the execution hereof paid the sum of One Dollar ($1.00) as
advance réntal for the Cars for such term, and IMC agrees that
it shall pay.all taxes (other than taxes measured by the Cor-
poration's net income), costs of maintenance and repairs,
insurance and other use costs with resbect to the Cars, and
shall reimburselthe Corporation for its reasonable operating
- costs and expenses. THE CORPORATION MAKES NO REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, AS TO THE CONDITION OR FITNESS OF
. THE CARS OR ANY OTHER REPRESENTATION OR WARRANTY WHATSOEVER WITH
RESPECT TO THE CARS. Thte Corpnration shall have no responsibili-
ty of any.nature whatsoever to naintain or insure the Cars, on
in respect of their use or operation. IMC shall have the right
to make alterations or additions to»the Cars, provided that
~their value shall not thereby be reduéed.
| V(b) IMC shall be free to use the Cérs for any
lawful purpose, but shall hold harmless and indemnify the
Corporatinn, its parent corporation, sharehnlders, officers,
directors, employees; agents and its and their successors and
assigns against any and all liability arising out of any of
the transactions comtemplated hereby, or out of the ownership,

use, operation or condition of .the Cars, .including, but not



Iimited to, personal injuries and property damage arising
fram its use and any and all claims arising out of the use
of .any patented inventions in and about the Cars.

(c) The Corporation shall not take any actions
which might in any way interfere with IMC treating the Cars
as, its own for income tax purposes, nor shall the Corporation
make any claims under any representations‘or warranties con-
tained4in the Purchase Agreement with respect to the Cars,
but shall appoiﬁt IMC its agent and attorney-in-fact to
assert and enforce whatever claims the Corporation may possess
against ACF or any other party.

(d) During the terms of the lease hereiﬁabove
granted, the Corporation shall not permit any liens, claims,
Charges-or»encumbrances Onlﬁhg Cars resﬁlting from its own
acts or oﬁissioﬁs, othér.than (i) the’sécurity'ihtérests granted
to IMC pursuant to paragraphil_héregf, (ii) the'lease granted :
to IMC pﬁrsuantAto paragraph é(a) hereof, (iii) the secu-
rity infereéﬁs'to be,grantedlto institutional 1end¢rs in con-
neption withufhe long-term financing to be secured b§ the
Corporatidn pursuant to paragréph 3 hereof, and (iv) the long-
term lease mentioned in the next succeeding sentence. In
connection with such long-term financing, the Corporation énd
IMC shall enter into a long-term lease of the-Cars to IMC,
and- the Corporation shall have the right to assign'such long-
term lease, including the rentals payable thereunder, for the

benefit of said institutional lenders. IMC shall have the



right to assign its interest in such lease.or to sublease the
Ccars thereunder; provided, however, that as a result of such
assignment or sublease the obligations of IMC to the Corpora-
tion under such lease shall not be reduced,.modified or impaired.
(e) In the event that duringlthe term hereof one or
more of the Cars shall be destroyed or damaged to such an ex-
tent that IMC shall determine that repair thereof would be
uneconomical or otherwise inadvisable, IMC shall so notify the
Corpgration in writing and this Agreement shall thereupon ter-
minate as £o the Cars identified in such notice and the aggregate
principal amount of the Notes shall be deemed to be reduced by
the aggregate purchase price of any such Cars, and neither>party
-shal; have any further obligation or liability to the other
with respect to such Cars; érbvided, hoWever, that the Corporation
shall promptly tfansfer to IMC by appropriate adcuﬁents all of |
its rights, title andiinteres;‘in and to such'Cafs and in and to
any claimé that it may have as.a“reSUlt of the damage or de«
structioﬁ of‘sugh Cars and shéll cooperate with IMC, as reason-
abLy requesteé, in enforcing ény’such claims. “
(f) 1IMC shall maintéih public liability, pro-
perty damage, fire and extended coverage insurance in re-
spect of the Cars,“in each case in such amounts and form
and of such type as is customary with respect to similar
railway hopper cars owned and operated under similar circum-

stances; provided, however,_that in no event shall the



publié liability andrproperty damage insurance be in amounts
less than are maintained by IMC with respect to other rail-
way hopper cars owned or operated by it,.nor shall fire and
extéﬁdéd coverage insurance be in an amount less than the
‘aggregate pfincipal amount of the Notes issued by the Cor-
éoratiqn:pursuant to paragraph 1 hereof. Such policies of

" insurance shall~name the Cofporation as an additional insured
as its interest méy appear and shall require that at least

30 days' prior written notice of.c&ncellation shall be given
to the Corporation.

3. The Corporation shall use its best efforts ﬁo
arrange for the long-term financing of the total Capitalized
Cost of the Cars at the iOwest feasible interest rate. After
"arrangements fdf the sale'of notes to be>issued in connection
with the long-term financing (the‘"long-term notes") have been .
negotiated, the Corporation shall.notify IMC of the annual
rental rafe which would be required under a long-term lease
of the Cars by the Cdrporation to IMC ih order to provide a
basis for guch long~-term financing. IMC shall promptly notify
the Corporation whether it accepts or rejects such rental rate.
If it rejects such rental rate, the Corporation shall continue
to use its best efforté to achieve the lowest feasible interest
rate for the long-term notes. If the Corporation, having used
its best efforts required hereunder, has failed to present

rental terms acceptable to IMC prior to the maturity of the



thes, this Agfeement and all Notes issued purauant to paraF
graph 1 hereof shall be cancelled, and neither party shall
have any further obligation or liability to the other with
respect to such Notes and this Agreement: provided that promptly
thefeafter the Corporation shall transfer to IMC by appropriate
~documents all rights, title and interest in and to the Cars.

If long-term financing is consummated hereunder, the
proceeds of the sale of the long-term notes shall be used tb
pay the Notes issued pursuant to paragraph 1 hereof, and the
sécurity interests. granted to sécﬁre sﬁch Notes shall be re-
leased and discharged. _

4. 1In the event that, prior to the matufity of the
Notes, the Corporation shall notify IMC of a change in United
States or internatioha1 financial, political or economic condi-
tions whiah would be likely to prejudice materially the success
of the long-~term financing of the purchase price for the Cars;
.fhe obligations of the Corporation hereunder to acquire and own
‘the Cars and to arrange for such long-term financing shall,
. upan»notice to IMC, terminate~forthwi£h,.and the Corporation
shall promptly convey all its right, title aﬁd interest in the
Cara to IMC or its nominee. The Corporation's agreement here-
under toAarrange for long-term financing of the purchase price
of the Cars_shall further be subject to the fulfillment by IMC
of customary closing conditions and the delivary of documentation
satisfactory in form and substance to the Corporation and to.
the purchasers of the long—terﬁ notes referred to in paragraph 3

hereof.



5. Capitalized Cost, as used herein, éhall include
(a) the Corporation's total purchase price of the Cafs, (b)
all interest on the Notes issued.pursuant to paragraph 1 hereof
accrued from the respective dates thereof to the date df payment
thereof, (c) legal and'brbkerage fees and all printing éasts
incurred by the Corporation in connection wifh the financing
of fhe Cars, (d) all filing and registration fees in connection
with this Agreement and the transactions hereby contemplated,
(e) all expenses incurred by the Corporation or IMC under the
Pufchase Agreement hereunder, and (f) thé cost of all insufance
required pursuant to this Agreement. |

6. IMC shall indémnify and hold harmless the Cor-
éoration, its parent corporation, sharehélders, officers,
diréctbrs; employees, agents and its and their}sﬁéceSSOrs
and assigns from and against all liabilities and obligations
to Acf under.the Purchaée Agreementiénd all related agree-
ments; providéd that IMC shali have no obligation under this
paragraph with respect toAany-suéh liabilities or obligations
thch arise as a result of the éérporation's failure to comply
with its aéreement;Acontained in the Purchase Agreement Assign-
ment. | | |

7. All notices and other communications hereunder
"shall be in writing and shall be sent by certified or regis-

tered mail, postage pre-paid, addressed as follows:



If to IMC:

‘International Minerals & Chemical Corporation
IMC Plaza

Libertyville, Illinois 60048

Attention: Richard Rock

or

If to tﬁe Corporation:
Hopper Holdings Corporation
c/o Lehman Special Services, Inc.
- One William Street
New York, New York 10004
Attention: Alan R. Batkin
or to such other address as is suépiiediby either party by
notice so given.
8. Thié Agreement shall be governed by and con-
strued in accordance with the laws of the State of New York.‘
9. This Agreemént séts forth the entire agreement
‘and understanding of the parties relative to the subject mat-
ter hereof and supersedés all priér agreements, whether.oral
of written, relative hereto. No terms, conditions, under-
standings or agreements purporting to modify or vary the
Aterms’hereof shall bé binding unless hefeafter made in writing
and signed by the parties hereto.
iN WITNESS WHEREOF, the parties have executed this
Agreement in one or more counterparts as of the day and year
first above written. | |

HOPPER HOLDINGS  CORP.

By'gﬁéﬁiﬁ%;ﬁ[Zf‘ .




INTERNATIONAL MINERALS & CHEMICAL
COR\PORATION

By LQ_QQ () \M\QQJ

[}
\
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STATE OF NEW YORK )
COUNTY OF NEW YORK; 58

On this CQ; Z%;y of Septéhber, 1974 before me.
personally appeared Alan R. Batkin, to me personally known,
who being by me duly sworn says that he is the President
of HOPPER- HOLDINGS CORP., that the seal affixed to the
foregoing instrument is the corporate seal of said corpora;
tioh, that said instrument was signed and seaied on behalf
of said corporation by authority»of its Board of Directors,

and he acknowiedged that the execution of the foregoing

instrument was the free act and deed of said corporation.

. <;/ Notary Public

3 'J. WEBB MONIZ York
b\ ¢, State of New Yor
Notary Pu i e0-27

20
tchester County
. : Qualmed |n Wes Yor!
/ Certlflcate Filed in N?\zvarch 30, 1977

Commission Expires

[Seal]



STATE OF /0 3@@
SS.:

S 88 e

COUNTY OF 1w 436»1&
On this_)u%= day of September, 1974, before

me personally appeared ﬁﬁjiﬁi, éD #{ﬁa%uuﬂg// ' - "

to me personally known, who being by me duly sworn, says

that he is thelﬁgwubﬁ{,QhALﬁhmuﬂmi, of INTERNATIONAL MINERALS

& CHEMICAL CORPORATION, that the seal affixed to the fore-

going instrument is the cprpOrate seal of said corporation,

that said instrument was signed and sealed on behalf of said

corporation by authority of its Board of Directors, and he

. acknowledged that the execution of the foregoing instrument

ﬁas.the free act and deed of said corporation.

A Nl s
\ ()/ thary Pu?}%c

J. WEBB MONIZ
Notary Public, State of New York
. No. 60-2748320
Qualified in Westchester County
Certificate Filed in New York Criinty
Commission Expires March 30, 1975

[Seal]



SCHEDULE A

A.A.R.
Mechanical
Quantity Designation Code Road Numbers

154 ' LO ‘ IMCX 10196
: to
IMCX 10349



